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Loy
Ms. Noreta R. McGee MSSIny

Secretary

INTERSTATE COMMERCE COMMISSION

12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

| Enclosed for recordation pursuant to the provisions of

| 49 U.S.C. Section 11303(a) are one copy containing an original

} executed Affidavit and three photostatic copies of the Lease of

| Railroad Equipment (the "Lease"), dated as of April 1, 1973,

: between Chicago and North Western Transportation Company ("CNW"),

; as lessee, and Bechtel Constructors, Incorporated ("BCI"), as

! lessor, and one original executed copy and three photostatic

| copies of an Assignment and Assumption Agreement ("Assignment")

‘ dated as of June 4, 1991, by which Bechtel Leasing Services,

1 Inc., successor to BCI, assigned its right, title and interest in
the Lease to Citicorp Railmark, Inc. The Lease and the
Assignment are secondary documents as defined in the Commission's

! Rules for the Recordation of Documents, and relate to the
Conditional Sale Agreement ("CSA") dated as of April 1, 1973
among Pullman Incorporated (Pullman-Standard Division), as. -
Vendor, BCI, as Vendee, and CNW, as Guarantor, which CSA was
recorded by the Interstate Commerce Commission on May 8, 1973 and
assigned recordation number 7023.

The name and address of the parties to the enclosedfg

o -

Lease are:

Lessor: Bechtel Constructors, Incorporated
50 Beale Street
San Francisco, CA. 94119

TR IR

Lessee: Chicago and North Western Transportation thany.
400 West Madison Street - =

Chicago, Illinois 60606

rQ)
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The name and address of the parties to the enclosed
Assignment are:

Assignor: Bechtel Leasing Services, Inc.
50 Beale Street
San Francisco, CA. 94119

Assignee: Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528

A description of the railroad equipment covered by the
enclosed documents is set forth in Exhibit A hereto.

Also enclosed is a check in the amount of $15.00
payable to the order of the Interstate Commerce Commission
covering the required recordation fee.

Kindly return the stamped original executed copy and
two stamped photostatic copies of the enclosed Lease and
Assignment and the stamped photostatic copy of this letter to
Susan G. Lichtenfeld at Ross & Hardies, 150 North Michigan
Avenue, Suite 2500, Chicago, Illinois 60601.

Following is a short summary of the enclosed documents:

Secondary Documents to be Recorded

Lease of Railroad Equipment, dated as of April 1, 1973,
between Chicago and North Western Transporation Company
and Bechtel Constructors, Incorporated

Assignment and Assumption Agreement, dated as of June
4, 1991, by Bechtel Leasing Services, Inc. and Citicorp
Railmark, Inc.

Primary Document to which the Lease and Assignment Relate

Conditional Sale Agreement dated as of April 1, 1973
among Pullman Incorporated (Pullman-Standard Division),
Bechtel Constructors, Incorporated and Chicago and
North Western Transportation Company, recorded and
filed with the Interstate Commerce Commission pursuant
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to 49 U.S.C. §11303 on May 8, 1973 under recordation

number 7023,

Very truly yours,
A /é%é&é%&fQQéJ
san-G. Lichtenfeld

SGL:ed
w/encl.

cc: Ram Kelkar
Robert W. Kleinman



5 ’3

o4
&

CNW:

173000
173005
173010
173015
173020
173026
173031
173036
173041
173047
173053
173059
173064
173071
173077
173082
173088
173093
173099
173104
173109
173115
173120
173126
173131
173137
173143
173148
173154
173159
173166
173171
173176
173181
173186
173192
173197
173202
173207
173212
173217
173222
173229
173236
173242

173001
173006
173011
173016
173022
173027
173032
173037
173042
173049
173055
173060
173065
173072
173078
173083
173089
173095
173100
173105
173110
173116
173121
173127
173132
173139
173144
173150
173155
173160
173167
173172
173177
173182
173187
173193
173198
173203
173208
173213
173218
173223
173231
173237
173243

EXHIBIT A

457 COVERED HOPPER CARS

173002
173007
173012
173017
173023
173028
173033
173038
173043
173050
173056
173061
173066
173073
173079
173084
173090
173096
173101
173106
173111
173117
173123
173128
173134
173140
173145
173151
173156
173161
173168
173173
173178
173183
173188
173194
173199
173204
173209
173214
173219
173225
173232
173239
173244

173003
173008
173013
173018
173024
173029
173034
173039
173044
173051
173057
173062
173067
173074
173080
173086
173091
173097
173102
173107
173112
173118
173124
173129
173135
173141
173146
173152
173157

173163:

173169
173174
173179
173184
173189
173195
173200
173205
173210
173215
173220
173226
173234
173240
173245

173004
173009
173014
173019
173025
173030
173035
173040
173046
173052
173058
173063
173069
173076
173081
173087
173092
173098
173103
173108
173114
173119
173125
173130
173136
173142
173147
173153
173158
173165
173170
173175
173180
173185
173190
173196
173201
173206
173211
173216
173221
173227
173235
173241
173246
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173247
173252
173257
173262
173267
173272
173277
173283
173288
173293
173299
173304
173310
173315
173321
173326
173332
173338
173343
173350
173357
173363
173369
173376
173381
173386
173391
173396
173402
173408
173413
173418
173423
173428
173433
173439
173444
173449
173455
173461
173466
173471
173477
173483
173488
173493
173499

173248
173253
173258
173263
173268
173273
173278
173284
173289
173295
173300
173306
173311
173316
173322
173327
173333
173339
173345
173351
173358
173364
173370
173377
173382
173387
173392
173397
173403
173409
173414
173419
173424
173429
173434
173440
173445
173450
173456
173462
173467
173472
173479
173484
173489
173494
173162

173249
173254
173259
173264
173269
173274
173279
173285
173290
173296
173301
173307
173312
173317
173323
173328

173334

173340
173347
173352
173359
173365
173371
173378
173383
173388
173393
173398
173404
173410
173415
173420
173425
173430
173436
173441
173446
173451
173457
173463
173468
173473
173480
173485
173490
173495

173250
173255
173260
173265
173270
173275
173280
173286
173291
173297
173302
173308
173313
173318
173324
173329
173336
173341
173348
173355
173360
173366
173373
173379
173384
173389
173394
173400
173406
173411
173416
173421
173426
173431
173437
173442
173447
173453
173459
173464
173469
173475
173481
173486
173491
173496

173251
173256
173261
173266
173271
173276
173282
173287
173292
173298
173303
173309
173314
173319
173325
173330
173337
173342
173349
173356
173362
173367
173375
173380
173385
173390
173395
173401
173407
173412
173417
173422
173427
173432
173438
173443
173448
173454
173460
173465
173470
173476
173482
173487
173492
173498
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Fnterstate € ommerce Commission
Washington, P.E. 20423

OFFICE OF THE SECRETARY

Susan G Lichtenfeld
Ross & Hardies
150 Noxth Michigan Avere
Chicago, I1linois 60601

Dear wmrs. yichtenfeld:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on §/5/91 at 2:25tm , and assigned

recordation number(s). 7023-D & 7023-E / 7 3 6

Sincerely yours,

/l f Z M,///
Sidney/L. Strickland, Jr. /
Secretary -
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AFFIDAVIT ° JUy

"(‘h.,‘_
The undersigned, having been duly sworn on oath;’*ru""b

deposes and states as follows: L

1. A copy of the Lease of Railroad Equipment (the
"Lease") dated as of April 1, 1973 between Chicago and North
Western Transportation Company ("C&NW") and Bechtel Constructors,
Incorporated is attached hereto as Exhibit A.

2. A copy of the notice by C&NW to E.C. Stokes, Senior
Vice President, Bechtel Group, Inc., dated January 12, 1988,
stating C&NW's intent to exercise its first five year renewal
option under the ﬁéase is attached hereto as Exhibit B
("Notice").

3. I have compared the Lease to the original document
and found the attached copy to be complete and identical in all
respects to the original document.

4. I have compared the Notice to the original document
and found the attached copy to be complete and identical in all
respects to the original document.

FURTHER AFFIANT SAYETH NOT.

BECHTEL LEASING SERVICES, INC.,

successors in interest to Bechtel
Constructors, Incorporated

Its: / 4 | X esident

SUBSCRIBED AND SWORN TO before me
this 3% day of June, 1991
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LEASE OF RAILROAD EQUIPMENT
Dated as of April 1, 1973
between

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

as Lessee
and

BECHTEL CONSTRUCTORS, INCORPORATED

as Lessor
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LEASE OF RAILROAD EQUIPMENT dated as of April 1, 1973,
between CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, a Delaware
corporation (hereinafter called the Lessee), and BECHTEL CONSTRUC-
TORS, INCORPORATED a corporation (hereinafter called the Lessor).

) WHEREAS, the Lessor and -the Lessee have entered into
a Conditional | Sale _Agreement_dated as of April 1, 1973 (hereinafter
called the Security Documents), with PULLMAN INCORPORATED (PULLMAN-
STANDARD DIVISION) (hereinafter called the Builder), wherein the
Builder has agreed to manufacture, sell and deliver to the Lessor
the railroad equirment described in Schedule A hereto;

WHEREAS, the Bullder has assigned or will assign certain
of its interests in the Security Documents to MERCANTILE SAFE DEPOSIT
& TRUST COMPANY, as.Agent (hereinafter, together with 1its successors-
and assigns, referred to as the Vendor); and

WHEREAS, the Lessee desires to lease all the units of
said equipment, or such lesser number (hereinafter called the Units)
as are delivered and accepted and settled for under the Security
Documents on or prior to December 3, 1973 (hereinafter called the
Cut-0ff Date), at the rentals and -for the terms and upon the condi-
tions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to
be kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions, but,
upon default of: the Lessee hereunder or under the Security Documents,
subject to all the rights and remedies of the Vendor under the
Security Documents:

Section 1. Delivery andé Acceptance of Units. The Lessor
will cause each Unit to be delivered to the Lessee at the point
or points within the United States of America at which such Unit
is delivered to the Lessor under the Security Documents. Upon
such delivery, the Lessee will cause an inspector of the Lessee
to inspect the same, and if such Unit is found to be acceptable,
to accept delivery of such Unit and execute and deliver to
the Lessor a certificate of acceptance and delivery (hereinafter
called the Certificate of Delivery), stating that such Unit has
been inspected and accepted on behalf of the Lessee on the date of
such Certificate of Delivery and is marked in accordance with Section
4 hereof, whereupon such Unit shall be deemed to have been delivered
to and accepted by the Lessee and shall be subject thereafter
to all the terms and conditions of this Lease.




Section 2. Rentals. The Lessee agrees to pay to the
Lessor as rental for each Unit subject to this Lease 30 consecutive
semiannual rental payments payable on January 15 and July_15 of
‘each year commencing January 15, 1974 to and including July _15,
1988, an additional rental payment payable on July 15, 1973 in an
amount equal to the interest, if any, payable on such date to the
Vendor pursuant to the Security Documents, and a further additional
rental payable on July 15, 1973 or, for any Unit for which the
Closing Date occurs after July 15, 1973, on such Closing Date in
an amount equal to 0.3388164% of the Purchase Price of each such Unit.
The 30 consecutive semiannual rental payments shall each be in an
amount equal to 4.35676% of the Purchase Price of each Unit subject
to this Lease on each such Payment Date, provided, however, that
any and all sums paid by the Lessee pursuant to 1ts guaranty obligations
set forth in Article 7 of the Security Documents not attributable
to an Event of Default hereunder shall be thereupon deemed to have
been paid in reduction or satisfaction, to the extent thereof, of
any rental payments then or thereafter due or payable by the Lessee
to the Lessor under this Lease. As used in this Lease, the term
RPurchase Price shall have the same meaning as set forth in the Security
Documents. The rentals expressed hereon assume that each Unit
has been placed in service by the Lessee on or prior to June 30,
1973, and in the event any Unit shall be placed in service following
that date, each semi-annual rental payment therefore shall be increased
to an amount equal to _5.31300% of the Purchase Price of such Unit
payable as otherwise provided above and the amount of the further
additional rental (which is in addition to the rental equal to
interest payable on the Security Documents on July 15, 1973) shall
be equal to 0.3388164% of the Purchase Price of such Unit payable
as otherwise provided above.

The Lessor irrevocably instructs..the.Lessee.to make. all
payments provided for in this Lease other than payments due pursuant
to Section 16 hereof in Federal funds (including but not limited
tothe payments required under Section 6 hereof) to the Vendor-for
. the account of the Lessor, on or before the date upon which such
payments are due and owlng and the Lessece agrees so to do. On or
before the date upon which payments to the Vendor under the Security
Documents are due and owing, the Vendor is hereby irrevocably instructed
to apply funds received hereunder to make such payment to the Vendor
(or to any assignee of the Vendor pursuant to Section 6 of the Agreement
and Assignment between the Builder and the Vendor, dated as of April
1, 1973, under which the Security Documents are being assigned to
the Vendor). Such payments shall be applied by the Vendor to satisfy
the obligations of the Lessor under the Security Documents payable
at the time such payments are due hereunder (or within six days
thereafter) and, so long as no default under the Security Documents
shall have occurred and be continuing, any balance shall be paid
to the Lessor or as directed by the Lessor.



This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff
against rent, including, but not limited to, abatements, reductions
or setoffs due or alleged to be due by reason of any past, present
or future claims of the Lessee against the Lessor under this Lease
or under the Security Documents, including the Lessee's rights
by subrogation under Article 7 thereof, or the Bullder or the Vendor
or otherwise; nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect
in or damage to or loss of possession or loss of use or destruction
of all or any of the Units from whatsoever cause, any liens, encum-
brances or rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee's use of
all or any of the Units, the interference with such use by any person
or entity, the invalidity or unenforceabillity or lack of due authoriza-
tion of this Lease, any insolvency, bankruptcy, reorganization or
simllar proceeding against the Lessee, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law
to the contrary notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee hereunder
shall continue to be payable in all events in the manner and at
the times herein provided unless the obligation to pay the same
shall be terminated pursuant to the express provisions of this _
Lease. To the extent permitted by applicable law, the Lessee hereby
walves any and all rights which it may now have or which at any
time hereafter may be conferred upon it by statute or otherwise, to
terminate, cancel, quit or surrender the lease of any of the Units
except in accordance with the express terms hereof. Each rental
or other payment made by the Lessee hereunder shall be final and
the Lessee shall not seek to recover all or any part of such payment
from the Lessor for any reason whatsoever.

Section 3. Term of Lease. The term of this Lease as
to each Unit shall begin on the date of the delivery to and acceptance
by the Lessee of such Unit and, subject to the provisions of Sections
6, 9 and 12 _hereof, shall terminate on the date on which the final
semiannual payment of rent in respect thereof is due hereunder.

Notwithstanding anything to the contrary contained hereiln,
all rights and obligations under this Lease and in and to the Units,
upon default by the Lessee hereunder, or under the Security Documents
in its capacity as Guarantor or otherwise, are subject to the rights
of the Vendor under the Security Documents. If an event of default
should occur under the Security Documents, the Vendor may terminate
this Lease (or rescind its termination), all as provided therein,
unless the Lessee 1s not so in default under this Lease or under
the Security Documents.
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Section 4. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identifying number set forth
in Schedule A hereto, or in the case of any Unlt not there listed
such identifying number as shall be set forth in any amendment
or supplement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and con-
spicuously marked on each side of each Unit, in letters not less
than one inch. in height, the name of the Vendor fcllowed by the
words "Agent-Security Owner! or other appropriate words designated
by the Lessor, with appropriate changes thereof and additions thereto
as from time to time may be required by law in order to protect
the Lessor's and Vendor's respective interests in such Unit and
the rights of the Lessor under this Lease and of the Vendor under
the Security Documents. The Lessee will not place any such Unit
in operation or exercise any control or dominion over the same
until such name and words shall have been so marked on both sides
thereof and will replace promptly any such name and words which
may be removed, defaced or destroyed. The Lessee will not change
the identifying number of any Unit except in accordance with a
statement of new number or numbers to be substituted therefor,
which statement previously shall have been filed with the Vendor
and the Lessor and filed, recorded and deposited by the Lessee
in all public offices where this Lease and the Security Documents
shall have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
corporation to .be placed on any Unit as a designation that might
be interpreted as a claim of ownership; provided, however, that
the Lessee may allow the Units to be lettered with the names or
initials or other insignia customarily used by the Lessee or 1ts
affiliates on railroad equipment used by them of the same or a
similar type for convenience of identification of their rights to
use the Units as permitted under this Lease. ’

Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor from collection or
other charges and will be free of expense to the Lessor with respect
to the amount of any local, state, federal, or forelgn taxes (other
than .(i) any United States Federal income taxes and excess profits
taxes [and, to the extent that the Lessor receives credit therefor
against its United States Federal income tax liability, any foreign
income tax] payable by the Lessor in consequence of the receipt of
payments provided for herein, (ii) the net cumulative aggregate
amount of all state and local income taxes, franchise taxes, excess
profits taxes and similar taxes measured by net income based on
the receipt of payments provided for herein, up to the net cumula-
tive amount of such taxes measured by net income based on such
receipts which would by payable by the Lessor to the State of
California and the City and County of San Francisco without



apportionment to any other state [for all purposes of this clause
(11) taxes paild to the State of California and the City and County
of San Francisco and taxes which would be payable thereto shall

be computed on the basls of straight-line depreciation]}, and (iii)
gross receipts taxes measured by the receilpt of payments provided
for herein payable by the Lessor to the State of California and
the City and County of San Francisco [except any such tax which is
in substitution for or relieves the Lessee from the payment of
taxes which it would otherwise be obligated to pay or reimburse

as herein provided]) or license fees, assessments, charges, fines
or penalties (all such expenses, taxes, license fees, assessments,
charges, flnes and penalties being hereinafter called impositions)
hereafter levied or imposed upon or in connection with or measured
by this Lease or any sale, rental, use, payment, shipment; delivery
or transfer of title under the terms hereof or the Security Docu-
ments, all of which impositions the Lessee assumes and agrees to

pay on demand in addition to the payments to be made by it provided

for herein. The Lessee will also pay promptly all impositions which
may be imposed upon any Unit or for the use or operation thereof

or upon the earnings arising therefrom (except as provided above)

or upon the Lessor solely by reason of its ownership thereof and
will keep at all times all and every part of such Unit free and
clear of all impositions which might in any way affect the title

of the Lessor or result in a lien upon any such Unit; provided,
however, that the Lessee shall be under no obligation to pay any
impositions of any kind so long as it 1s contesting in good faith
and by approprilate legal proceedings such impositions and the non-
payment thereof does not, in the opinion of the lLessor, adversely
affect the title, property or rights of the Lessor hereunder or
under the Security Documents. If any impositions shall have been
charged or levied against the Lessor directly and paid by the Lessor,
the Lessee shall reimburse the Lessor on presentation of an invoice
therefor; provided, however, that the Lessee shall not be obligated
to reimburse the Lessor for any impositions so pald unless the Lessor
shall have been legally liable with respect thereto (as evidenced

by an opinion of counsel for the Lessor) or unless the Lessee shall
have approved the payment thereof.

In the event that the Lessor shall become obligated to
make any payment to the Builder or the Vendor or otherwise pursuant
to Article 5 of the Security Documents not covered by the foregoing
paragraph of this Section 5, the Lessee shall pay such additional
amounts (which shall also be deemed impositions hereunder) to the
Lessor as wlll enable the Lessor to fulfill completely its obliga-
tions pursuant to said Article 5.

In the event any reports with respect to impositions are
required to be made, the Lessee will either make such reports in
such manner as to show the interests of the Lessor and the Vendor

~iIn such Units or notify the Lessor and the Vendor of such requirement

and make such reports in such manner as shall be satisfactory to
the Lessor and the Vendor.

~5-




In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or reimbursement of any
imposition, pursuant to this Section 5, such 1iability shall continue,
notwithstanding the expiration of this Lease, until 21l such imposi-
tions are paid or reimbursed by the Lessee.

Section 6. Payment for Casualty Occurrences; Insurance.
In the event that any Unit shall be or become worn out, lost, stolen,
destroyed, or, in the opinion of the Lessor and the Lessee, irreparably
damaged from any cause whatsoever, or taken or requisitioned by
condemnation or otherwise for a definite period exceeding the other-
wise then remaining term of this Lease (such occurrences being
hereinafter called Casualty Occurrences) during the term of this
Lease, the Lessee shall promptly and fully notify the Lessor and
the Vendor with respect thereto. On the rental payment date next
succeeding such notice, the Lessee shall pay to the Vendor for
‘the account of the Lessor, as provided in Section 2 hereof, the
rental payment due and payable on such date plus a sum equal to
the Casualty Value (as hereinafter defined) of such Unit as of the
date of such payment in accordance with the schedule set out below.
Upon the making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue, the term of
~this Lease as to such Unit shall terminate and the Lessee shall
be entitled to recover possession of such Unit.

The Casualty Value of each Unit as of any rental payment
date shall be that percentage of the Purchase Price of such Unit
as 1s set forth in the following schedule opposite such rental
payment date: .

Payment Payment

Date Percentage Date Percentage
July 15, 1973 100.4168% July 15, 1981 63.9867%
January 15, 1974 101.0734% January 15, 1982 60.9802%
July 15, 1974 101.3743% July 15, 1982 57.8563%
January 15, 1975 101.8004% January 15, 1983 54.6356%
July 15, 1975 102.2313% July 15, 1983 51.2938%
January 15, 1976 101.7291% January 15, 1984 L7.9U479
July 15, 1976 101.14649% July 15, 1984 44 .4815%
January 15, 1977 94.7691% January 15, 1985 431.0208%
July 15, 1977 93.0887% July 15, 1985 37.4417%
January 15, 1978 91.1731% January 15, 1986 33.8769%
July 15, 1978 89.1472% July 15, 1986 30.1895%
January 15, 1979 82.0061% January 15, 1987 26.5228%
July 15, 1979 79.6746% July 15, 1987 22.72829%
January 15, 1980 77.1662% January 15, 1988 18.9613%

July 15, 1980 74.5488% July 15, 1988
January 15, 1981 66.8687% and thereafter 15.25009%



Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any Unit
after delivery to and acceptance thereof by the Lessee hereunder.

The Lessee will, at all times while this Lease is in
effect, at its own expense, cause to be carried and maintained fire
and extended coverage insurance in respect of the Units at the time
subject hereto, and public liability insurance, in amounts (including
deductibles) and against risks comparable to those insured against
by the Lessee on equipment owned by it and the benefits thereof
shall be payable as provided in the Security Documents and to furnish
appropriate evidence of such insurance coverage upon request of
the Lessor. Any damages receivable from others, any condemnation
‘payments and any net insurance proceeds in respect of fire and
extended coverage insurance carried by the Lessee received by the
Lessor in respect of Units suffering a Casualty Occurrence (all
hereinafter collectively referred to as Recoveries) shall be deducted
from the amounts payable by the Lessee to the Lessor in respect
of Casualty Occurrences pursuant to this Section 6. The excess
of such damages received from others or condemnation payments, if
any, after deduction of such payments received from the Lessee 1n
respect of Casualty Occurrences, shall belong to the Lessor and
the excess of such net insurance proceeds, after deduction of such
payments received from the Lessee in respect of Casualty Occurrences,
shall belong to the Lessor. If the Lessor shall receive any such
Recoveries after the Lessee shall have made payments. pursuant to
this Section 6 without deduction for such Recoveries, the Lessor
shall pay such Recoveries to the Lessee to the extent of such payments
by the Lessee. Upon payment of the Casualty Value of such Unit,
the title to such Unit, subject to the rights of the Vendor under
the Security Documents, shall pass to and vest in the Lessee.

A1l proceeds of fire and extended coverage insurance received
by the Lessor in respect of insurance carried on any Unit or Units
not suffering a Casualty Occurrence shall be paild to the Lessee
upon proof satisfactory to the Lessor that any damage to such Unit
in respect of which such proceeds were paid has been fully repaired.

In the event that during the term of this Lease the use
of any Unit is requisitioned or taken by any governmental authority
by condemnation or otherwise for a definite period which does not
exceed the then remaining term of this Lease or for an indefinite
period, the Lessee's obligation to pay rent shall continue for the
duration of such requisitioning or taking. The Lessee shall be
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entitled to receive and retain for its own account all sums

payable for any such period by such governmental authority as com-
pensation for requisitioning or taking of possession to an amount
equal to the rent paid or payable hereunder for such period, and
the balance, if any, shall be payable to and retained by the Lessor
as its sole property.

Section 7. Annual Reports. On or before March 31 in
each year, commencing with the calendar year which begins after
the expiration of 120 days from the date of this Lease, the Lessee
will furnish to the Lessor and the Vendor an accurate statement
(a) setting forth as at the preceding December 31 the amount, des-
cription and numbers of all Units then leased hereunder and covered
by the Security Documents, the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during the preceding

-calendar year (or since the date of thls Lease in the case of the

first such statement) and such other information regarding the
condition and state of repair of the Units as the Lessor or the
Vendor may reasonably request and (b) stating that, in the case

of all Units repainted or repaired during the period covered by

such statement, the numbers and the markings required by Section

4 hereof and Article 9 of the Security Documents have been pre-
served or replaced. The Lessor shall have the right by its agents,
to inspect the Units and the Lessee's records with respect thereto

at such reasonable times as the Lessor may request during the contin-
uance of this Lease.

Section 8. Disclaimer of Warranties; Compliance with
Laws and Rules; Maintenance; Indemnificatlon. THE LESSOR MAKES
NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE
HEREUNDER, AND THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY
OR FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE
TO THE UNITS OR ANY COMPONENT THEREOF, it being agreed that all
such risks, as between the Lessor and the Lessee, are to be borne
by the Lessee; but the Lessor hereby irrevocably appoints and con-
stitutes the Lessee 1its agent and attorney-in-fact during the term
of this Lease to assert and enforce from time to time, in the name
of and for account of the Lessor and/or the Lessee, as their interests
may appear, at the Lessee's sole cost and expense, whatever claims
and rights the Lessor may have, as Vendee, under the provisions
of Article 13 of the Security Documents. The Lessee's delivery
of a Certificate of Delivery shall be conclusive evidence as between
the Lessee and the Lessor that all Units described therein are
in all the foregoing respects satisfactory to the Lessee, and the
Lessee will not assert any claim of any nature whatsoever against
the Lessor based on any of the foregoing matters.




The Lessee agrees, for the benefit of the Lessor and the
Vendor, to comply in all respects (including, wilthout limitation,
with respect to the use, maintenance and operation of each Unit)
with all laws of the Jjurisdictions in which its operations involving
the Units may extend, with the interchange rules of the Association
of American Railroads and with all lawful rules of the Department
of Transportation, the Interstate Commerce Commission and any other
legislative, executive, administrative or Judiclal body exercising
any power or jurisdiction over the Units, to the extent that such
laws and rules affect the title, operation or use of the Units,
and in the event that such laws or rules require any alteration
of any Unit, or in the event that any equipment or appliance is
required to be installed on any such Unit in order to comply with
such laws or rules, the Lessee will make such alterations, changes,
replacements and additions at 1ts own expense; provided, however,
that the Lessee may, in good faith, contest the validity or application
of any such law or rule in any reasonable manner which does not,
in the opinion of the Lessor or the Vendor,  adversely affect the
property or rights of the Lessor or the Vendor under this Lease
or under the Security Documents.

The Lessee agrees that, at its own cost and expense, it
will maintain and keep each Unit in good order and repair.

Any and all additions to any Unit (except, in the case
of any Unit which is a locomotive, communications, signal and auto-
matic control equipment or devices having a similar use which have
been added to such Unit by the Lessee, the cost of which is not
included in the Purchase Price of such Unit and which are not required
for the operation or use of such Unit by the Interstate Commerce
Commlssion, the Department of Transportation or any other applicable
regulatory body), and any and all parts installed on and additions
and replacements made to any Unit shall constitute accessions to
such Unit and, at the cost and expense of the Lessee, full ownership
thereof free from any lien, charge, security interest or encumbrance
(except for those created by the Security Documents) shall immediately
be vested in the Lessor and the Vendor as their respective interests.
appear in the Unit itself; provided that the Lessee may, upon the
explration of the original term of this Lease, remove any such additions
to any Unit made at the expense of the Lessee, but only if such
removal does not damage the Unit. :

The Lessee agrees to indemnify, protect and hold harmless
the Lessor and the Vendor from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever (including
without limitation, claims based on strict liability in tort),
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regardless of the cause thereof, and expenses in connection therewith,
including, but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, arising out of or as the result
of the entering into or the performance of the Security Documents

or this Lease, the ownership of any Unit, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejection, storage

or return of any Unit or any acclident in connection with the operation,
use, condition, possession, storage or return of any Unit resulting

in damage to property or injury or death to any person, except

as otherwise provided in Section 15 of this Lease. The indemnities
arising under this paragraph shall continue in full force and effect
notwithstanding the full payment of all obligations under this Lease
or the termination of this Lease.

The Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the required date of filing (or,
to the extent permlissible, file on behalf of the Lessor with a copy
to the Lessor) any and all reports (other than income tax returns)
to be filed by the Lessor with any federal, state or other regulatory
authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee. 1In the event
that the Lessor is required to fille any income tax return in any
state or locality (other than the State of California or the City
and County of San Francisco) with respect to items of income, deductions
and credits attributable to the Units or the rentals hereunder,
the Lessee, to the extent reasonably requested by the Lessor shall
furnish to the Lessor in connection with such filing, such information
as 1s then avallable to the Lessee from its books and records.

Section 9. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
hereinafter sometimes called an Event of Default) shall occur:

A. default shall be made in payment of any
part of the rental provided in Section 2 hereof and
such default shall continue for five days;

B. the Lessee shall make or permit any
unauthorized assignment or transfer of this Lease or
of possession of the Units, or any thereof;

C. default shall be made in the observance or
performance of any other of the covenants, condi-
tions and agreements on the part of the Lessee con-~
tained herein or in the Security Documents and such
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default shall continue for 25 days after written
notice from the Lessor to the Lessee specifying the
default and demanding that the same be remedied; or

D. any proceedings shall be commenced by or
against the Lessee for any relief which includes,
or might result in, any modification of the obli-
gations of the Lessee hereunder or under the Secu-
rity Documents under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions, and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue
in force or such ineffectiveness shall continue),
all the obligations of the Lessee under this Lease
and under the Security Documents shall not have been
duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the prop-
erty of the Lessee 1n connection with any such pro-
ceedings in such manner that such obligations shall
have the same status as obligations incurred by
such a trustee or trustees or recelver or recelvers,
within 30 days after such appointment, if any, or
60 days after such proceedings shall have been com-
menced, whichever shall be earlier; :

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or
actions either at law or in equity, to enforce per-
formance by the Lessee of the applicable covenants
of this Lease or to recover damages for the breach
thereof; or

() by notice in writing to the Lessee termi-
nate this Lease, whereupon all rights of the Lessee
to the use of the Units shall absolutely cease and

" terminate as though this Lease had never been made,
but the Lessee shall remain liable as hereinafter
provided; and thereupon the Lessor may by its agents
enter upon the premises of the Lessee or other
premises where any of the Units may be and take
possession of all or any of such Units and thence-
forth hold, possess and enjoy the same free from
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any right of the Lessee, or 1ts successors or
assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to
recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or
which under the terms of this Lease may be then due
or which may have accrued to the date of such ter-
mination (computing the rental for any number of

days less than a full rental period by multiplying
the rental for such full rental period by a fraction
of which the numerator is such number of days and

the denominator 1s the total number of days in such
full rental period) and also to recover forthwith
from the Lessee (1) as damages for loss of the bar-
gain and not as a penalty, a sum, with respect to
each Unit, which represents the excess of (x) the
present value, at the time of such termination, of
the entire unpaid balance of all rental for such

Unit which would otherwise have accrued hereunder
from the date of such termination to the end of the
term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reason-
ably estimates to be obtainable for the Unit during
such period, such present value to be computed in each
case on the basis of a 5% per annum discount, compounded
semiannually from the respective date upon which rentals
would have been. payable hereunder had this Lease not
been terminated, and (ii) any damages and expenses,
including reasonable attorneys' fees, in addition
thereto which the Lessor shall have sustained by
reason of the breach of any covenant or covenants

of this Lease other than for the payment of rental,
and

(¢c) 1In the event of any such termination and
whether or not the Lessor shall have exercised or shall
thereafter exercise any of its other rights under para-
graph (b) above, the Lessor shall have the right to
recover from the Lessee an amount which, after deduction
of all taxes required to be paid by the Lessor in re-

‘spect of the receipt thereof under the laws of the
United States of America or any political subdivision there-

of, calculated on the highest effective Federal, state
and local income tax and/or excess profit tax rates
then generally applicable to the Lessor before deductlon
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of any investment credit and including therein the effect
of any applicable surtax, surcharge and/or other tax

or charge related thereto, and deducting from any such
Federal taxes the amount which results from multiplying
the said highest effective rates of such Federal taxes

by the amount of any such state and local tax (such rates
as so calculated belng hereinafter in this Lease called
the "Applicable Rates”) shall be equal to the following:

(1) an amount equal to any portion of the
7% investment credit with respect to the Purchase
Price of the Units as provided in Section 38 and
related sections of the Internal Revenue Code of
1954, as amended, with respect to the calendar
year 1973 (hereinafter called the "Invest-
ment Credit"), lost, not claimed, not available
for claim, disallowed or recaptured by or from the
Lessor as a result of the breach of one or more
of the representations, warranties and covenants
made by the Lessee in section 16 hereof or any
other provision of thls Lease or the sale or other
disposition of the lLessor's interest in any Unit
after the occurrence of an Event of Default; plus

(2) such sum as, in the reasonable opinion
of the Lessor, will cause the Lessor's net return
under this Lease to be equal to the net return
that .would have been available to the Lessor if
such termination by default had not occurred; plus

(3) an amount equal to the interest and
penalty assessed against the Lessor by the United
States based on disallowance in whole or in part
for any taxable year of the Investment Credit
contemplated in paragraph (1) above and/or the
ADR Deduction (as defined in Section 16a hereof),
and/or the interest deduction referred to in
Section 16a.

Anything in this Section 9 to the contrary notwithstanding,
any default in the observance or performance of any covenant, condi-
tion or agreement on the part of the Lessee, other than the loss of
the Units as described in Section 6, which results solely in the
loss by the Lessor of, or the loss by the Lessor of the right to
claim, or the disallowance with respect to the Lessor of all or
any portion of the Investment Credit, ADR Deduction or such interest
deduction shall be for all purposes of this Lease deemed to be
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cured if the Lessee shall, on or before the next rental payment date
after written notice from the Lessor of the loss, or the loss of the
right to claim, or the disallowance of the Investment Credit, ADR
Deduction or such interest deduction in respect of such Unit, agree
to pay to the Lessor the revised rental rate in respect of such
Unit determined as provided in Section 16e hereof.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative, and shall
be in addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory requirements
of law, now or hereafter in effect, which might 1limit or modify
the remedies herein provided, to the extent that such wailver is
permitted by law. The Lessee hereby wailves any and all existing
or future claims to any offset against the rental payments due
hereunder, and agrees to make rental payments regardless of any
ofﬁset or claim which may be asserted by the Lessee or on its
behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or similar
contingencies.

Section 10. Return of Units Upon Default. If thils Lease
shall terminate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
purpose of delivering possession of any Unit or Units to the Lessor

as above required, the Lessee shall at its own cost, expense and risk:

(a) forthwith place such Units upon such
storage tracks of the Lessee as the Lessor
reasonably may designate; .

(b) permit the Lessor to store such Units
on such tracks at the risk of the Lessee until
such Units have been sold, leased or otherwise
disposed of by the Lessor; and

(c) transport the same to any place on
the lines of railroad operated by the Lessee
or any of its affiliates or to any connecting
carrier for shipment, all as directed by the

Lessor. , :
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The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to any court of equity having Jurisdiction in the premises the Lessor
shall be entitled to a decree agalnst the Lessee requiring specific
performance of the covenants of the Lessee so to assemble, deliver,
store and transport the Units. During any storage period, the Lessee
will permit the Lessor or any person designated by it, including
the authorized representative or representatives of any prospective
purchaser of any such Unit, to inspect the same.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee hereby
irrevocably appoints the Lessor as the agent and attorney of the
Lessee, with full power and authority, at any time while the Lessee
1s obligated to deliver possession of any Unit to the Lessor, to
demand and take possession of such Unit In the name and on behalf
of the Lessee from whomsoever shall be 1n possession of such Unit
at the time.

Section 11. Assignment; Possessiocn and Use. This Lease
shall be assignable in whole or in part by the Lessor without the
consent of the Lessee, but the Lessee shall be under no obligation
to any assignee of the Lessor except upon written notice of such
assignment from the Lessor. All the rights, powers, privileges, A
immunities, benefits and advantages of the Lessor hereunder (includ-
ing, but not limited to, the rights under Sections 5, 6, 9 and 17
and the rights to receive the rentals payable under this Lease) shall
inure to the benefit of the Lessor's assigns (including the partners
or any beneficlary of any such assignee if such assignee 1s a partner-
ship or a trust, respectively). Whenever the term Lessor is used
in this Lease it shall apply and refer to each such assignee of the
Lessor. Wherever the term Lessor is used in Sections 5, 9(c) and
16 of this Lease, it shall include, but not be limited to, Bechtel
Constructors, Incorporated and all other corporations for which a
consolidated return or any other combined return or report which
Jdncludes Bechtel Constructors, Incorporated 1s permitted to be
filed and 1s filed for federal, state or local tax purposes.

So long as the Lessee shall not be in default under this
Lease or under the Security Documents 1n its capacity as Guarantor
or otherwise, the Lessee shall be entitled to the possession and
use of the Units in accordance with the terms of this Lease and
the Security Documents, but, without the prior written consent
of the Lessor, which shall not be unreasonably withheld, the Lessee
shall not assign or transfer its leasehold interest under this Lease
in the Units or any of them. The Lessee, at its own expense, will
promptly pay or discharge any and all sums claimed by any party
which, if unpaid, might become a lien, charge, security interest
or other encumbrance (other than an encumbrance resulting from claims
" against the Lessor or the Vendor not related to the cwnership of
the Units) upon or with respect to any Unit, including any accession
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thereto, or the interest of the Lessor, the Vendor or the Lessee
therein, and will promptly discharge any such lien, clalm, security
interest or encumbrance which arises. This covenant will not be
deemed breached by reason of liens for taxes, assessments or govern-
mental charges or levies, in each case not due and delinquent, or
undetermined or inchoate materialmen's, mechanics', workmen's, repair-
men's or other like liens arising in the ordinary course of business
and, in each case, not delinquent. The Lessee shall not, without
the prior written consent of the Lessor, part with the possession

or control of, or suffer or allow to pass out of its possession

or control, any of the Units, except to the extent permitted by

the provisions of the immediately succeeding paragraph; provided,
however, that the Lessee may sublease any of the Units for a sub-
lease term not to exceed six months to any person, firm or cor-
poration which is a citizen of, or is organized under the laws of,
the United States of America or any state thereof for service in
regular operation within the United States of America so long as such
sublease shall be subject to the terms and provisions of this Lease.
No assignment or sublease entered into by the Lessee hereunder shall
relieve the Lessee of any liability or obligation hereunder which
shall be and remain those of a principal and not a surety.

So long as the Lessee shall not be in default under this
Lease or under the Securlty Documents in its capacity as Guarantor
or otherwise, the Lessee shall be entitled to the possession of
the Units and to the use of the Units by it or any affiliate upon
lines of railroad owned or operated by it or any such affiliate
or upon lines of railroad over which the Lessee or any such affi-
llate has trackage or other operating rights or .over which railroad
equipment of the Lessee or any such affiliate is regularly operated
pursuant to contract, and also to permit the use of the Units upon
connecting and other carriers in the usual interchange of traffic,
but only upon and subject to all the terms and conditions of this
Lease and the Security Documents; provided, however, that the Lessee
shall not assign or permit the assignment of any Unit to service
involving the regular operation and maintenance thereof outside
the United States of America. The Lessee may receive and retain
compensation for such use from other railroads so using any of
the Units.

Nothing in this Section 11 shall be deemed to restrict

the right of the Lessee to assign or transfer its leasehold interest
under  this Lease in the Units or possession of the Units to any
rajilroad corporation incorporated under the laws of any state of

the United States of America or the District of Columbia (which
shall have duly assumed the obligations of the Lessee hereunder
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and under the Security Docunents) into or with which the Lessee

shall have become merged or consolidated or which shall have acquired
or leased all or substantially all of the lines of railroad of the
Lessee, provided that such assignee or transferee will not, upon

the effectiveness of such merger or consolidatlon, be in default
under any provision of this Lease.

Section 12. Purchase and Renewal Option. Except as
hereafter expressly provided in this Section 12, and provided that
this Lease has not been earller terminated and the Lessee 1is not
in default hereunder, the Lessee may by written notice delivered
to the Lessor not less than six months prior to the end of the original
term (or, in the case of extension of the term of this Lease pursuant
to clause (a) of this paragraph, any renewal term) of this Lease
elect (a) to_extend the term. of_this._ Lease in _respect_of all,_ but

e

scheduled expiration -of~the- original term oﬁ“this Lease or any re-
newal term pursuant to this. clause (a), at-a rental payable semi-
annually, in arrears, each such payment during the first five year
renewal period to be in an amount equal to 1.50113% of the Purchase
Price of each Unit subject to this Lease on each h such date, each

such payment during the second five-year renewal period to be in

an amount equal to 1. 07223% of the Purchase Price of each Unit subject
to this Lease on each such date, all such semiannual payments to

be made on the business day next preceding January 15 and July 15

in each year of the applicable extended term for the semiannual period
then ending qr (b) to purchase all, but not fewer than all, of such
Units then covered by this Lease at the end of such original or
renewal term of this Lease for a purchase price equal to the "Fair
Market Value" of such Units as of the end of such term. It is
understood that each of the 30 consecutive semiannual rental payments

of 4.35676% of the Purchase Price of each Unit provided for in
Section 2 hereof includes an amount equal to O. 06783% of such Pur-

chase Price as a result of a determination that the shortest asset
depreciation period of the Units should be 12 2 years and not 11 years,
and that the renewal rentals provided for in “c¢lause (a) of this
paragraph have been determined be reference to the 4.35676% figure
as reduced by the 0.06783% figure.

Fair Market Value shall be determined on the basis of,
and shall be equal in amount to, the value which would -obtain in
an arm's-~length transaction between an informed and willing buyer
under no compulsion to buy and an informed and willing seller under
no compulsion to sell and, in such determination, costs of removal
from the location of current use shall not be a deduction from
such value; provided that the value of any addition made by the
Lessee to any Unit at the Lessee's expense shall be deducted in
determining the Failr Market Value of such Unit, whether or not such
addition is removable from the Unit by the Lessee pursuant to Sec-
tion 8 hereof. If on or before four months prior to the expiration
of the original or any renewal term of this Lease, the Lessor and
the Lessee are unable to agree upon a cdetermination of the Fair
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Market Value of the Units, such value shall be determined in accord-
ance with the foregoing definition by a qualified independent Appraiser.
The term Appraiser shall mean such independent appralser as the
Lessor and the Lessee may mutually agree upon, or, failing such
agreement, the majority of a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected. The
Appraiser shall be instructed to make such determination within

a period of 30 days following appointment, and shall promptly com-
municate such determination in writing to the Lessor and the Lessee.
The determination so made shall be conclusively binding upon both
Lessor and Lessee. The expenses and fee of the Appraiser shall

be borne ratably by the Lessor and the Lessee.

Upon payment of the purchase price described above, the
Lessor shall upon request of the Lessee execute and deliver to
the Lessee, or to the Lessee's assignee or nominee, a bill of sale
(without representations or warranties except that such Units are
free and clear of all claims, liens, security interests and other
encumbrances by or in favor of any person claiming by, through
or under the Lessor) for such Units, and such other documents as
may be required to release such Units from the terms and scope
of this Lease and to transfer title .thereto to the Lessee or such
assignee or nominee, in such form as may reasonably be requested
by the Lessee, all at the Lessee's expense.

Sectlon 13. Return of Units Upon Expiration of Term.
As soon as practicable on or after the expiration of the term of
this Lease with respect to any Unit, the Lessee will (unless the
Unit is sold to. the Lessee), at its own cost and expense, at the
request of the Lessor, deliver possession of such Unit to the Lessor
upon such storage tracks of the Lessee as the Lessee may designate
(but in not more than three locations), or, in the absence of such
designation, as the Lessor may select, and permit the Lessor to
store such Unit on such tracks for a period not exceeding three
months and transport the same, at any time within such three-month
period, to any reasonable place on the lines of railroad operated
by the Lessee, or to any connecting carrier for shipment, all as
directed by the Lessor; the movement and storage of such Unit to
be at the expense and risk of the Lessee. During any such storage
period the Lessee will permit the Lessor or any person designated
by it, including the authorized representative or representatives
of any prospective purchaser of such Unit, to inspect the same;
provided, however, that the Lessee shall not be liable, except in
the case of negligence of the Lessee or of its employees or agents,
for any injury to, or the death of, any person exercising, either
on behalf of the Lessor or any prospective purchaser, the rights
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of inspection granted under this sentence. The assembling, delivery,
- storage and transporting of the Units as hereinbefore provided are
of the essence of this Lease, and upon application to any court

of equity having jurisdiction in the premises, the Lessor shall

be entlitled to a decree against the Lessee requiring specific per-
formance of the covenants of the Lessee so to assemble, deliver,
store and transport the Units. If Lessor shall elect to abandon

any Unit which has suffered a Casualty Occurrence or which after

the expiration of this Lease the Lessor shall have deemed to have
suffered a Casualty Occurrence, 1t may deliver written notice to
such effect to the Lessee and the Lessee shall thereupon assume

and hold the Lessor harmless from all 1liability arising in respect
of any responsibility of ownership thereof, from and after receipt
of such notice. The Lessor shall execute and deliver to the Lessee
a bill of sale or bills of sale transferring to the Lessee, or

upon its order, the Lessor's title to and property in any Unit abandon-
ed by it pursuant to the immediately preceding sentence. The Lessee
shall have no 1liability to the Iessor in respect of any Unit abandoned
by the Lessor after termination of the Lease: provided, however,
that the foregolng clause shall not 1n any. way relieve the Lessee

of its obligations pursuant to Section 6 hereof to make payments
equal to the Casualty Value of any Unit experiencing a Casualty
Occurrence while this Lease is in effect.

Section 14. Opinion of Counsel. On each Closing Date
(as defined in the Security Documents), the Lessee will deliver
to the Lessor seven counterparts of the written opinion of counsel
for the Lessee, addressed to the Lessor and the Vendor, in scope
and substance satisfactory to the Lessor, the Vendor and their
respective counsel, to the effect that:

A. the Lessee is a corporation legally incor-
porated, validly existing and in good standing
under the laws of its state of incorporation
(specifying the same) with adequate corporate
power to enter into the Security Documents and
this Lease;

B. the Security Documents and this Lease have
been duly authorized, executed and delivered by the
Lessee and constitute valid, legal and binding
agreements of the Lessee, enforceable in accordance

"with thelr respective terms;
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C. the Security Documents (and the assign-
ment thereof to the Vendor) and this Lease have
been duly filed and recorded with the Interstate
Commerce Commission pursuant to Section 20c of
the Interstate Commerce Act and such filing and
recordation will protect the Vendor's and the
Lessor's interests in and to the Units and no
filing, recording or deposit (or giving of notice)
with any other federal, state or local government
1s necessary in order to protect the interests of
the Vendor or the Lessor in and to the Units;

D. no consent, approval or filing is required
from any public regulatory body with respect to the
entering into or performance of the Security Docu-
ments. or this Lease;

E. the entering into and performance of the
Security Documents or this Lease will not result
in any breach of, or constitute a default under,
any indenture, mortgage, deed of trust, bank loan
or credit agreement or other agreement or instru-
ment to which the Lessee 1s a party or by which
it may be bound; and

F. no mortgage, deed of trust, or other lien
of any nature whatsoever which now covers or affects,
or whlch may hereafter cover or affect, any property
or interests therein of the Lessee, now attaches
or hereafter will attach to the Units or in any
nanner affects or will affect adversely the Vendor's
or Lessor's respective interests therein; provided,
however, that such liens may attach to the rights
of the Lessee hereunder in and to the Units.

Section 15. Recording; Expenses. The Lessee will at

its own expense cause this Lease, the Security Documents and any
assignment hereof or thereof to be filed and recorded with the Inter-
state Commerce Commission 1n accordance with Section 20c of the
Interstate Commerce Act, and make suitable arrangements to have

such instruments deposited with the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada and to publilsh
‘notice of such in the Canada Gazette pursuant to said Section 86.

The Lessee will undertake the filing, registering, deposit, and
recording required of the Lessor under the Security Documents and
will from time to time do and perform any other act and will execute,
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acknowledge, deliver, file, register, record (and will refile, reregis-
ter, deposit and redeposit or re-record whenever required) any and

all further instruments required by law or reasonably requested

by the Lessor or the Vendor for the purpose of proper protection,

to theilr satisfaction, of the Vendor's and the Lessor's respective
interests in the Units, or for the purpose of carrying out the in-
tention of this Lease, the Security Documents or the assignment
thereof to the Vendor; and the Lessee will promptly furnish to the
Vendor and the Lessor evidences of all such filing, registering,
depositing or recording, and an opinion or opinions of counsel for

the Lessee with respect thereto satisfactory to the Vendor and the
Lessor. This Lease and the Security Documents shall be filed and
recorded with the Interstate Commerce Commission prior to the delivery
and acceptance hereunder of any Unit.

The Lessor will pay the reasonable costs and expenses
involved in the j preparation and printing of thils Lease.and the Sec-
urity Documents, and the. .costs and expenses of financing (including
legal, money placement and_agent. fees). The Lessor and the Lessee
will each bear the respective fees and disbursements, if any, of
their respective counsel.

Section 16. Federal Income Taxes. (a) Subject to the
provisions of Section 16(d) hereof, the Lessee represents, warrants
and agrees that the Lessor as the_owner. of the Units shall be entitled
to such deductions, creditsand othér benefits as are provided for
in the Code (as defined in Section 9 hereof) to an owner of property
including (without limitation) the Investment Credit and the ADR
Deduction (as hereinafter defined) with respect to the Units and the
Lessor shall be entitled to deductions for any interest payments
made pursuant to the Security Documents (such deductions, credits
and benefits being hereinafter called the "Tax Benefits"). The
term "ADR Deduction" means the deduction in respect of the depre-
clation of each Unit over a 12 year life using the double declining
balance method switching to the sum of the years ‘digits method pro-
vided in Section 167(b) of the.Code down to. 5% of_the Purchase Price
under the regulations to be prescribed by the . Secretary of the
Treasury or his delegate under Section 167(m) of the Code. If
the Lessor, in computing its taxable income for any part of the
term of this Lease, shall lose, in whole or in part, the Tax Bene-
fits under any circumstances or for any reason whatsoever (includ-
ing but not limited to the occurrence of a change in or modifica-
tlion of law and including without limitation any change in or modifi-
cation of applicable treasury regulations or revenue procedures),
the Lessee shall pay the Lessor (except as provided in Section
16(c) hereof) as supplemental rent under this Lease, the amounts
provided in Section 16(e) hereof; provided that the Lessee shall not
be required to pay such sums if such loss results solely because
of the occurrence of any one or more of the following events:
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(1) a Casualty Occurrence shall occur with respect to
any Unit, and the Lessee shall pay in full the amounts required
to be paid pursuant to Section 6 hereof;

(11) a transfer by Lessor at any time of legal title to
a Unit to anyone, except as contemplated in the proper exercise
of the Lessor's remedies hereunder or of the Vendor's remedies
under the Conditional Sale Agreement upon the occurrence of an
Event of Default or a disposition by Lessor of any interest
in a Unit or a reduction by Lessor of its interest in the
rentals from any Unit, at any such time without the written
consent of Lessee, if such transfer by the Lessor or such
disposition or reduction by Lessor shall be the direct cause
of such loss;

(11i) an amendment of the Conditional Sale Agreement
without the prilor written consent of Lessee, if such amend-
ment shall be the direct cause of such loss; )

(1v) the failure of the Lessor to have the corporate
status, or any tax status or any other qualification within
the sole control of the Lessor, necessary to claim or be entitled
to the Tax Benefits;

(v) the failure of Lessor to have sufficient liability
for tax within the meaning of Section U46(a) of the Code against
which to credit such Investment Credit or sufficient income
to benefit from the ADR Deduction or the interest deduction,
as applicable;

(vi) the failure of Lessor to claim the interest deduc-
tion or to claim the Investment Credit or ADR Deduction for
any Unit in its income tax returns for the appropriate year
or to follow the proper procedure in claiming such interest
deduction, Investment Credit or ADR Deductions in such tax
returns for such year, if such fallure to make such claim or
to follow such procedure, as the case may be, shall preclude
Lessor from claiming such interest deduction or such Investment
Credit or ADR Deduction;

(vii) the failure of the Lessor to take timely or other

'required action, as provided in Section 16(f} hereof, in contest-
ing a claim made by the Internal Revenue Service. '
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(b) It is understood and agreed by the Lessor and the
Lessee that the Lessor will apply for a ruling (the "Ruling®) from
the Internal Revenue Service to the effect that for Federal income
tax purposes:

(1) the Lease_constitutes a true Lease;

(11) the Lessor is the Lessor and the Lessee 1s the
Lessee under the Lease;

(i11) the Units constitute "Section 38 Property" with
respect to which Lessor is entitled to claim the Investment
Credit in respect of the full purchase price of the Units;

(iv) the interest payable by the Lessor under the
Security Documents is deductible in computing the net income
of the Lessor; and

(v) Lessor, as owner of the Units, may depreciate the
full purchase price of the Units in accordance with any one of
the methods set forth in Section 167(b) of the Code and re-
gulations promulgated thereunder; and the Lessor will be en-
titled to elect to compute depreciation under the Class Life
Asset depreciation range system prescribed by Section 167(m)
of the Code.

If it appears that the ruling would be obtainable i1f the Lease were
amended in a manner not adverse to the Lessor, then the Lessor,

at the request of the Lessee, shall agree to amend the Lease and
resubmit its request for the Ruling.

(¢) Lessee shall have no obligation to pay supplemental
rent under Section 16(a) if a favorable Ruling has been received and
the Ruling covers each of the matters referred to in Section 16(b)
and has been approved as to form and substance by Lessor (which
approval the Lessor shall not unreasonably withhold, it being under-
stood that the Lessor shall be liable for damages suffered by the
Lessee in the event that such approval is unreasonably withheld);
provided, however, that 1f, at any time after such Ruling 1s obtained,
Lessor shall lose the Tax Benefits, Lessee agrees to pay Lessor,
as supplemental rent, the amounts determined and payable as pro-
vided in Section 16(e) hereof to the -extent (and only to the extent)
that such loss is a result of any of the following events:
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(1) any representation, fact, estimate, opinion or other
statement made or stated to the Internal Revenue Service by
Lessee or any officer, employee, agent or counsel thereof
(including any such statement made jointly with Lessor or any
officer, employee, agent or counsel thereof) in connection
with the obtaining of the Ruling proving to be fraudulent,
untrue, misleading, or insufficient in whole or in part,

(11) Lessee or any officer, employee, agent or counsel
thereof faillng to state, or in the opinion of the Internal
Revenue Service failing to state, any material fact in con-~
nection with the obtaining of the Ruling,

(111) Lessee or any officer, employee, agent or counsel
thereof taking, or falling to take, or being deemed by the
Internal Revenue Service to have taken, or to have failed to
take, any action whatsoever (including, without limitation,
any action in respect of its income tax returns) which is, or
in the opinion of the Internal Revenue Service i1s, inconsistent
with or in contravention of any of the matters set forth in
such Ruling, '

(iv) Lessor losing title to any Unit as the result of
any proper exercise of 1ts rights and remedies upon the occur-~
rence of an Event of Default,

(v) any Unit, originally or at any subsequent time prior
to full compliance by Lessee with all of the terms of this
Lease wlth respect to such Unit, not qualifying as, or ceasing
to qualify as, "New Section 38 Property' as the result of the
original use of such Unit not being deemed to commence with
Lessor or as the result of any use of such Unit permitted or
suffered by Lessee (but excluding any failure to qualify or
any termination of such qualification solely by reason of a
change in the Code or the regulations promulgated thereunder),

(vi) any part of the Purchase Price for any Unit not
being deemed part of Lessor‘s "Qualified Investment™ within
.the meaning of Section 46(c) of such Code for the purpose of
computing the amount of Lessor's Investment Credit with respect
to such Unit, (but excluding any failure of such part to be
deemed part of the Lessor's "Qualified Investment" solely by
reason of a change in the Code or the regulations promulgated
thereunder), '
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(vii) the “Original Use" of any Unit not having commenced
with Lessor within the meaning of Section 167(c) of the Ccde,
(but excluding any failure of such "Original Use® to commence
with the Lessor solely by reason of a change in the Code or the
regulations promulgated thereunder),

(viiil) any part of the Purchase Price for any Unit not
being deemed part of Lessor's basls for the purpose of com-
puting Lessor's depreciation deductlons with respect to such
Unit (but excluding any failure of such part to be deemed part
of the Lessor's basis for such purpose solely by reason of
a change in the Code or the regulations promulgated thereunder),
and

(ix) Lessor not being able to depreciate any Units down
to a salvage value of 5 percent of the purchase price of such
Unit over a 12 year life (but excluding any such inability
solely by reason of a change in the Code or the regulations
promulgated thereunder);

Provided, however, that the Lessee shall not be required to pay any
amount pursuant to this Section 16(c) if the loss of Tax Benefits
referred to in this Section 16(c) results solely because of the
occurrence of any one or more of the events set forth in Section 16(a)
(1) through (vii).

(d) In the event that on or before February 15, 1374 a
favorable Ruling covering each of the matters referred to in Section
16(b) hereof has not been received and approved as to form and
substance by Lessor (which approval shall not be unreasonably with-
held) then Lessee shall have the option, at any time within 60
days after receipt of written notice to such effect from Lessor and
before July 15, 1974, to purchase all of the interest of the Lessor
in the Units and in the Security Documents for an amount equal to
the sum of (1) the aggregate amount of all funds paid to the Vendor
by the Lessor pursuant to clauses (a) and (c¢) of the third paragraph
of Article 3 of the Conditional Sale Agreement, (1i) any fees and ex-
penses (including without limitation brokerage commissions, legal
and printing expenses, and attorneys, accountants and Trustees'
fees) paid by the Lessor, but not in excess of 1.9% of the
full Purchase Price of the Units plus reasonable attorneys' fees
of counsel for Lessor, in connection with this Lease and the trans-
actions herein contemplated and (iii) an amount equal to interest
at the rate of 12% per annum (computed on the basis of a 360-day
year of twelve 30-day months) on all funds so advanced or paid,
computed from the respective dates of such advances and payments
to the date such purchase price 1is paid; minus any sums pald by
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the Vendor (or its assigns) to the Lessor i1n accordance wilth the
terms of the Security Documents. At the time of such purchase and
payment by the Lessee (for purposes of such purchase and payment
"Lessee" shall include any permitted Assignee or Nominee of the
Lessee), the Lessee shall assume all the obligations of the Lessor
under the Conditlional Sale Agreement in accordance with the provisicns
thereof, and the title and interest of the Lessor in the Units and

in the Conditional Sale Agreement shall pass to and vest in the
Lessee without further transfer or action on the part of the Lessor,
whereupon this Lease and the interest of the Lessor in the Units
will terminate. The Lessor shall deliver to the Lessee at the time
of such payment, in such number of counterparts as the Lessee may
reasonably request, a bill of sale from the Lessor conveying title

to the Units to the Lessee and warranting to the Lessee and its
Assigns in respect only of the Lessor and parties claiming through
the Lessor that such title was free of all claims, liens security
interests and other encumbrances of any nature except only the rights
of the Vendor under the Security Documents and of the Lessee under
this Lease, together with an opinion of its counsel to that effect
and such other instruments as may reasonably be requested to make
clear upon the public records the title of the Lessee to the Units.
It is intended that such payment by the Lessee shall entitle the
Lessee to such deductions, credits and other benefits as are provided
for in the Code to an owner of property including (without limitation)
the Investment Credit and the interest and depreciation deductions
described in the first paragraph of this Section 16, and the Lessor
warrants to the Lessee that, in the event it shall have received
written notice from the Lessee before March 1, 1974 of its election
to purchase the Units, neither the Lessor nor any corporation con-
trolled by 1t, controlling it, or in common control with it, nor

any corporation for the benefit of which the Lessor acquired the
Units and any corporation controlling such corporation, will take

any action or file any returns or documents inconsistent with the
foregoing intent, and that each of said corporations will file said
returns, take such action and execute such documents as may be
reasonable and necessary to faclilitate the accomplishment of such
intent.

) (e) In the event that supplemental rent shall become
payable pursuant to Sections 16(a) or 16(c), the "Aggregate Amount”
of such supplemental rent shall be paild in equal installments on each
of the remaining rental payment dates. as provided in Section 2
hereof during the remainder of the term of this Lease. The term
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"Aggregate Amount® of such supplemental rent to be paid pursuant
to the preceding sentence shall mean that additional sum of money
which 1s necessary to permit Lessor to receive (on an after-tax
baslis over the entire term of this Lease, taxes being computed at
the Applicable Rates) the same net rate of return that Lessor would
have realized had all or such portion of the Tax Benefits not been
lost. The Aggregate Amount shall be determined by Matrix Leasing
International, Inc., unless it shall refuse or be unable to make
such determination, in which event such Aggregate Amount shall be
determined by an independent certified public accountant, mutually
acceptable to both Lessor and Lessee and at the expense of Lessee.

(f) 1In the event a claim shall be made by the Internal
Revenue Service with respect to the disallowance of all or any part
of the Lessor's Investment Credit or depreciation or interest de-
ductions in respect of any Unit in any case in which the Lessee's
indemnities apply, the Lessor agrees to take such action in connec-
tion with contesting such clalm as the Lessee shall reasonably request
from time to time, provided, however, that: (i) within 30 days after
notice by the Lessor to the Lessee of such claim, the Lessee shall
make request that such claim be contested; (ii) the Lessor, at its
sole option, may forego any and all administrative appeals, pro-
ceedings, hearings and conferences with the Internal Revenue Service
in respect of such claim and may, at its sole option, either pay
the tax claimed (in which event the rental payments provided in
Section 2 hereof and due thereafter shall be increased to the extent
necessary to cause the Lessor's net return under this Lease (taxes
being calculated at the Applicable Rgtes, as defined in Section
9 hereof) to be equal to the net return ztaxes being calculated
at the Applicable Rates) that would have been avallable to the Lessor
if said tax claimed had not been paid) and sue for a rgfund in the
appropriate United States District Court and/or the United Statgs
Court of Claims, as the Lessor shall elect, or contest such claim
in the United States Tax Court, considering, however, in
good faith such request as the Lessee shall make con?erning thg
most appropriate forum in which to proceed, (41i) prior tg taking
such action, the Lessee shall have furnished the Lessor with an
opinion of independent tax counsel satisfactory to the Lessgr
to the effect that a meritorious defense exists to such claim;
and (iv) the Lessee shall have indemnified the Lessor in a
manner satisfactory to it for any liabllity or 1loss wﬁich the
Lessor may incur as the result of contesting such claim and shall
have agreed to pay the Lessor on demand all costs and expenses which
the Lessor may incur in connection with contesting such claim, includ-
ing, without limitation (a) reasonable attorneys' and accountants'
fees and disbursements and (b) the amount of any interest or penalty
which may ultimately by payable to the United States Government
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as the result of contesting such claim, and the Lessee shall have
furnished reasonable security for such indemnification as may be
requested. In the case of any such claim by the Internal Revenue
Service referred to above, the Lessor agrees promptly to notify
the Lessee in writing of such claim and agrees not to make payment
of the tax claimed for at least 30 days after the giving of such
notlce and agrees to give to the Lessee any relevant information
relating to such claim which may be particularly within the knowledge
of the Lessor, and shall otherwise cooperate with the Lessee in
good faith in order to effectively contest any such claim. The
Lessor will not agree to the release, compromise or settlement of
any action or proceeding taken in accordance with this Section 16
by the Lessor without the prior written consent of the Lessee.

If the Lessor's right to claim such portion of the In-
vestment Credit or interest or depreciation deductions with respect
to a Unit as was disallowed shall be established by the final judg-
ment or decree of the court or administrative agency having juris-
diction thereof, or if the Lessor shall release, waive, compromise
or settle any claim without the written consent of the Lessee, and
if the rental rate in respect of such Unit shall theretofore have
been adjusted in accordance with the preceding paragraph of this
Section 16, then, on the next succeeding rental payment date there-
after, or after such judgment or decree shall have become final,
as the case may be, the rental rate in respect of such Unit set
forth in Section 2 of this Lease shall again become applicable to
such Unit.

(g) 1In the event that, after commencement of payment of
rentals pursuant to Section 2 hereof, the Lessor shall be permitted
to use an asset depreclation period of less than 12 years, then
promptly after payment of each such semiannual rental, the Lessor
shall pay to the Lessee such amount as is necessary (taking into
account all similar payments theretofore or thereafter payable in
accordance herewith) to cause the Lessor's net return (taxes being
calculated at the Applicable Rates, as defined in Section 9 hereof)
under this Lease to be equal to the net return that would have been
avallable to the Lessor on the basis of an asset depreciation period
of 12 years.

The Lessee's and the Lessor's Agreement to pay any sums
which may become payable pursuant to this Section 16 shall sur-
vive the expiration or other termination of this Lease.

v - Section 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment of ren-
tals and other obligations due hereunder shall result in the obliga-
tion on the part of the Lessee promptly to pay, to the extent legally
enforceable, an amount equal to 9-1/4% per annum of the over due
rentals for the period of time during which they are overdue or
such lesser amount as may be legally enforceable.

Section 18. Notices. Any notice required or permitted
to be given by elther party hereto to the others shall be deemed
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to have been given when deposited in the United States certified
mails, first-class postage prepaid, addressed as follows:

(a) 1if to the Lessor prior to any assignment provided
for in the first paragraph of Section 11 hereof, c¢/0 Bechtel
Corporation, 50 Beale Street, San Francisco, California 9411¢,
Attention: Secretary, and

(b) 4if to the Lessor following an assignment to the
Vendor as provided in the first paragraph of Section 11 hereof,
to the Vendor at Two Hopkins Avenue, P. 0. Box 2258, Baltimore,
Maryland 21203 with a copy c¢/o Bechtel Corporation, 50 Beale
Street, San Francisco, California 94119, Attention: Secretary,
and

(¢) 4if to the Lessee, at 400 West Madison Street,
Chicago, Illinois 60606, Attention Vice President-Finance:

or addressed to elther party at such other -address as such party
shall hereafter furnish to the other party in writing.

Section 19. Severability; Effect and Modification of
Lease. Any provision of this Lease which is prohiblted or unenforce-
able in any Jurisdiction, shall be, as to such jurisdiction, ineffec-
tive to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any Jjurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and supersedes
all other agreements, oral or written with respect to the Units.
No variation or modification of this Lease and no waiver of any
of its provisions or conditions shall be valid unless in writing
and signed by duly authorized officers of the Lessor and the Lessee.

Section 20. Execution. This Lease may be executed in
several counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall constitute
but one and the same instrument. Although this Lease is dated as
of April 1, 1973, for convenience, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgments hereto annexed.

Section 21. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by the laws
of the State of Illinois; provided, however, that the parties shall
"be entitled to all rights conferred by Section 20c of the Interstate

Commerce Act.
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.IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the date first above
written. :

BECHTEL CONSTRUCTORS, INCORPORATED

By ,
Its Presldent
Attest:
Secretary
- CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY
By
Its Vice President

Attest:

Assistnat Secretary

GUARANTY OF
BECHTEL CORPORATION

For Value Recelved, the undersigned, Bechtel Corporation,
a Delaware corporation (the "Company") hereby guarantees the due
and punctual payment and performance of all of the obligations of the
Lessor under this Lease, and unconditionally guarantees that all
sums payable by the Lessor under this Lease will be promptly paid
when due, and in case cof default of the Lessor in such obligations or
payments the Company agrees punctually to perform or pay the same, ir-
respective of any enforcement agalnst the Lessor of any of the rights
of the Lessee hereunder. No waiver by the Lessee of any of its
rights under this Guaranty and no action of the Lessee to enforce
any of its rights under this Guaranty or failure to take, or delay
in taking, any such action shall affect the obligations of the Company
under this Guaranty.

BECHTEL CORPORATION

By
_Attest: Its

Secretary
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: IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the date first above
written. 4

BECHTEL CONSTRUCTORS, INCORPORATED

By '1/4£Ziéfi;;é;?;;fffi;;/

I?s / President
L/

Attest:

RET

Y Secretary

CHICAGO AND NORTH WESTERN
§2§/BNATION COMPANY
| ~ ~ A
, ?;;’Vioe President
Attest: | ~

~= 2‘,'. 77’)—(:/)/'!(44-:/)(%

Assistasat Secretary

GUARANTY OF
BECHTEL CORPORATION

For Value Received, the undersigned, Bechtel Corporation,
a Delaware corporation (the "Company") hereby guarantees the due
and punctual payment and performance of all of the obligations of the
Lessor under thils Leasec, and unconditionally guarantees that all
sums payable by the Lessor under this Lease will be promptly paid
when due, and in case cf default of the Lessor in such obligations or
payments the Company agrees punciually to perform or pay the same, ir-
respcective of any enforcement against the Lessor of any of the rights
of the Lessee hereunder. No waiver by the Lessee of any of its
rights under this Guaranty and no action of the Lessee to enforce
any of its rights under this Guaranty or failure to take, or delay
in taking, any such action shall affect the obligations of the Company
under this Guaranty. . :

BECHTEL CORPORATION

Atteos ;7 /gZ d<s J_raat
@//V‘/} W7 / J(ﬁ Dolimaliy ottt e i RYR

P '~ fad. i~/. L
Seer ctary ! Rt }‘((f 2/1//:%
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‘of said corporation.

STATE OF CALIFORNIA

CITY AND COUNTY OF
SAN FRANCISCO

s e
N
9p

On this day of , 1973, before me personally
appeared , Lo me personally known, who, being
by me duly sworn, says that he is of BECHTEL

CONSTRUCTORS, INCORPORATED, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed

[

Notary Public
[Notarial SealJ-

My Commission Expires

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this day of » 1973, before me personally
appeared s to me personally known, who,
being by me duly sworn, says that he is a Vice President of CHICAGO
AND NORTH WESTERN TRANSPORTATION COMPANY, that one of the seals
affixed to the foregoing instrument if the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

[Notarial Seall]

. My Commission Expires .
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STATE OF CALIFORNIA

CITY AND COUNTY OF
SAN FRANCISCO

e s
(95
)]

On this day of s 1973, before me personally
appeared , to me personally known, who, being
by me duly sworn, says that he is of BECHTEL

CORPORATION, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of gaid corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of sald corporation.

Notary Publilc
[Notarial Seal)

My Commission Expires:




Type

100~-Ton
pPsS=-2 CD
Welded
Triple
Covered
Hopper
Car
With ‘
Through
Center
S4i11
,750

Builder's
Specifications

Pullman-

Standard

General
Specification

No. 3110

Dated

Oct. U, 1972

Rev. Nov. 13, 1972
Rev. Nov. 14, 1972
Rev. Jan. 5, 1973

Cublc Ft.

Capacity

Lessee's

Identifying
Numbers Unit Total
Builder's (Both Base Base
Plant Quantity Inclusive) Price Price
Butler, Pa. 500 173000 - $17,023.75% $8,511,875
. 173499

¥ Includes $376.14 per unit prepaid freight to Tracy, Minn.
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Estimated °,
Time and
Place of.

Delivery

May and
June, 1973
Tracy, Minn.
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i THICAGO AND 2 TRANSPORTATION COMPANY

THOMAS A, TINGLEFF

VICE PRESIDENT-FINANCE

R=CciVeED
MAY 2 2.1991

J Mr. E. C. Stokes C. CHANDLER
Senior Vice President

Bechtel Group Inc.

P.O. Box 3965

San Francisco, CA 94119

Janﬁary 12, 1988

RE: Lease of Railroad Equipment Dated 4-~1-73, Between Chicago and
o North Western Transportation Company, as Lessee and Bechtel
Constructors, Inc., as Lessor, which transferred its rights to
the lease on 12-20-84 to Bechtel Leasing Services Inc.

Dear Mr. Stokes:

Chicago and North Western Transportation Company is serving notice
' under Section 12 of the Lease to extend the term for one five-year
period. The renewal period will start on 7-15-88, the original term
expiration, at a semi-annual in arrears rental of 1.50113% of the
original purchase price. This renewal is for all the cars under the

agreement on 7-15-88.

Please acknowledge receipt by signing the enclosed copy of this

- letter.
Very truly yours.,

i
)

T. A. Tingleff
Vice President-~Finance

: cc: Mr. R. E. Schrieber

: Corporate Trust Department
Mercantile Safe Deposit Co.
Calvert & Baltimore Streets
Baltimore, MD 21203

RECEIVED BY:
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Bechtel Leasing Services Inc. 1 h/ S



